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Sarabel Bakery Investment 
Societe a responsabilite limitee 
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RCSL: B 180.570 


ASSEMBLEE GENERALE EXTRAORDINAIRE 
DU 29 DECEMBRE 2016 

Numero 16/37.182 

In the year two thousand and sixteen, on the twenty-ninth of December. 

Before Us Maitre Henri BECK, notary, residing in Echternach, Grand Duchy 
of Luxembourg. 

Is held an Extraordinary General Meeting of the sole shareholder of Sarabel 
Bakery Investment, with registered office at L-2134 Luxembourg, 50, rue Charles 
Martel, registered with the Luxembourg Trade and Companies' Register under the 
number B 180.570 (NIN 2013 2443 093) ("the Company"), 

incorporated by deed of the notary Henri Hellinckx on the 18 th of September 
2013, published in the Memorial C Recueil des Societes et Associations ("Memorial 
C") under number 2894 of November 18, 2013, and which articles of association 
have beeen amended by deed of the same notary Henri Hellinckx on the 8 th of April 
2016, published in the Memorial C number 1992 of July 7, 2016. 

The corporate capital is set at fifty thousand Euro (EUR 50,000), represented 
by fifty thousand (50,000) shares in registered form, having a nominal value of one 
Euro (EUR 1) each. 

THERE APPEARED: 

MARADO B.V., a company organised and existing under the laws of the 
Netherlands, having its registered office at 7, De Boelelaan, NL-1083 HJ 
Amsterdam, registered with the Dutch Trade and Companies' Register under 
number 61352446, 

here represented by Peggy Simon, employee, whose professional address is 
in L-6475 Echternach, 9, Rabatt, by virtue of a power of attorney given under private 
seal on December 28, 2016. 

The said power of attorney, after having been signed ne varietur by the proxy- 
holder acting on behalf of the appearing party and the undersigned notary, shall 
remain attached to this deed for the purpose of registration. 

The appearing party, represented as set out above, has requested the 
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undersigned notary to record the following: 

I. That it is the sole shareholder of the Company (the Sole Shareholder) 
and holds all the shares in the share capital of the Company. 

II. That the agenda of the Meeting is worded as follows: 

1 . - Approval of the accounts established on November 30, 2016. 

2. - Adoption of the Dutch nationality by the company and transfer of the 
registered office of the company from the Grand Duchy of Luxembourg to Meppel 
(the Netherlands). The change of nationality and the transfer of the registered office 
do neither fiscally nor legally cause the dissolution of the Company, this however 
under the suspensive condition of the appropriate registration of the Company with 
the Dutch Trade and Companies' Register. 

3. - Establishment of the registered office of the company at NL-7942 KE 
Meppel, Mandeveld 8. 

4. - T ransformation of the Company into a limited liability company under Dutch 
Law (besloten vennootschap met beperkte aansprakelijkheid) and complete 
restatement of the articles of association of the Company so as to conform them 
with the Dutch Law. 

5. - Acceptance of the resignation, with discharge, of the Managers Mr. Hendrik 
H.J. (Rob) Kemmerling and Mr. Claude Zimmer, with effect from the date of the 
signature of the present deed. 

6. - Appointment of Mr. Walter Kluit , residing at NL-3016 CD Rotterdam, 
Calandstraat 58B, as manager of the Company, with effect from the date of the 
signature of the present deed. 

7. - Empowerment and authorisation of the newly appointed manager in order 
to complete the transfer of the registered office, principal establishment place of 
effective management and central place of administration of the Company from the 
Grand-Duchy of Luxembourg to the Netherlands and to accomplish all steps, 
formalities and procedures necessary or required to finalise the transfer in 
accordance with the Dutch Law, including without limitation, the authority to 
proceed to the amendment to the Company’s articles of association for the 
purposes of compliance with the Dutch Law. 

8. - Empowerment and authorization to any employee of the office of Maitre 
Henri BECK, notary, residing in Echternach (Grand Duchy of Luxembourg) to 
proceed with the deregistration of the Company with the Luxembourg Trade and 
Companies' Register, on the basis of proof of the appropriate registration of the 
Company with the Dutch Trade and Companies' Register. 

9. - Items 2,3,4, 5, 6, 7 and 8 of the agenda of the meeting will be taken under 
the suspensive condition of the appropriate registration of the Company with the 
Dutch Trade and Companies' Register. 

III. The Sole Shareholder has taken the following resolutions: 

FIRST RESOLUTION 

The Sole Shareholder approves the accounts established on November 30, 
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2016. 


SECOND RESOLUTION 

The Sole Shareholder decides to transfer the registered office of the company 
from the Grand Duchy of Luxembourg to Meppel (the Netherlands). 

Further to this resolution, the Company shall adopt the Dutch nationality, in 
accordance with the Dutch Law, and shall continue its activity according to the 
Dutch Law under the form of a limited liability company and under the name of « 
Sarabel Bakery Investment B.V. ». 

The change of nationality and the transfer of the registered office do neither 
fiscally nor legally cause the dissolution of the Company, this however under the 
suspensive condition of the appropriate registration of the Company with the Dutch 
Trade and Companies' Register. 

The Sole Shareholder resolved that according to Luxembourg law, the transfer 
of the registered office, as well as the transfer of the statutory and administrative 
office and place of effective management to another country, shall not cause the 
creation of a new company, even from a tax perspective, as long as the law of the 
host country adopts the same principle, which is the case for the Netherlands. 

THIRD RESOLUTION 

The Sole Shareholder decides to establish the registered office of the company 
at NL-7942 KE Meppel, Mandeveld 8. 

FOURTH RESOLUTION 

The Sole Shareholder decides to transform the Company, currently existing as 
a limited liability company under Luxembourg law, into a limited liability company 
under Dutch Law (besloten vennootschap met beperkte aansprakelijkheid) under 
Dutch Law, and to amend the articles of association of the Company accordingly 
to the extent necessary so as to conform them to Dutch Law. 

A copy of the articles of association in Dutch language, after having been 
signed “ne varietur” by the proxyholder of the appearing party and the undersigned 
notary, shall remain attached to the present deed to be filed together with it with the 
registration authorities. 

It is understood that the legal requirements set forth under Dutch Law for the 
adoption of the restated articles of association in accordance with Dutch law need 
to be accomplished. 

FIFTH RESOLUTION 

The Sole Shareholder decides to accept the resignation, with discharge, of the 
Managers Mr. Hendrik H.J. (Rob) Kemmerling and Mr. Claude Zimmer, with effect 
from the date of the signature of the present deed. 

SIXTH RESOLUTION 

The Sole Shareholder decides to appoint the following person as manager of 
the Company, with effect from the date of the signature of the present deed: 

- Mr. Walter Kluit , residing at NL-3016 CD Rotterdam, Calandstraat 58B. 

SEVENTH RESOLUTION 
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The Sole Shareholder decides to empower and authorise the newly appointed 
manager of the Company (as identified in the Sixth Resolution above), in order to 
complete the transfer of the registered office, principal establishment place of 
effective management and central place of administration of the Company from the 
Grand-Duchy of Luxembourg to the Netherlands and to accomplish all steps, 
formalities and procedures necessary or required to finalise the transfer in 
accordance with the Dutch Law, including without limitation, the authority to 
proceed to the amendment to the Company’s articles of association for the 
purposes of compliance with the Dutch Law. 

EIGHTH RESOLUTION 

The Sole Shareholder decides to empower and authorise any employee of the 
office of Maitre Henri BECK, notary, residing in Echternach (Grand Duchy of 
Luxembourg) to proceed with the deregistration of the Company with the 
Luxembourg Trade and Companies' Register, on the basis of proof of the 
appropriate registration of the Company with the Dutch Trade and Companies' 
Register. 

SUSPENSIVE CONDITION 

Items 2,3,4, 5, 6, 7 and 8 of the agenda of the meeting will only be taken under 
the suspensive condition of the appropriate registration of the Company with the 
Dutch Trade and Companies' Register. 

There being no further business before the meeting, the same was thereupon 
adjourned. 

The undersigned notary who understands and speaks English states herewith 
that on request of the above appearing party, the present deed is worded in English 
followed by a French translation. 

On request of the same appearing party and in case of divergence between 
the English and the French text, the English version will prevail. 

Whereof 

The present notarised deed was drawn up in Echternach. 

On the day named at the beginning of this document. 

The document having been read to the proxyholder of the party appearing, 
who is known to the notary by her Surname, Christian name, civil status and 
residence, she signed together with Us, the notary, the present original deed. 

SUIT LA TRADUCTION EN LANGUE FRANCAISE DU TEXTE QUI 
PRECEDE. 

L’an deux mille seize, le vingt-neuf decembre. 

Par devant nous MaTtre Henri BECK, notaire, residant a Echternach, Grand- 
Duche du Luxembourg 

S’est tenue une assemblee generale extraordinaire de I'Associe Unique de 
Sarabel Bakery Investment, ayant son siege social a L-2134 Luxembourg, 50, 
rue Charles Martel, inscrite au registre de commerce et des societes de 
Luxembourg sous le numero B 180.570 (NIN 2013 2443 093) ("la Societe"), 
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constituee suivant acte regu par le notaire Henri Hellinckx, de residence a 
Luxembourg, en date du 18 septembre 2013, publie au Memorial C Recueil des 
Societes et Associations ("Memorial C") numero 2894 du 18 novembre 2013, et 
dont les statuts ont ete modifies suivant acte regu par le meme notaire Henri 
Hellinckx en date du 8 avril 2016, publie au Memorial C numero 1992 du 7 juillet 
2016. 

Le capital social est fixe a cinquante mille Euros (EUR 50.000), represente par 
cinquante mille (50.000) parts sociales sous forme nominative, ayant une valeur 
nominale de un Euro (EUR 1) chacune. 

A COMPARU : 

MARADO B.V., une societe regie par le droit neerlandais, ayant son siege 
social a 7, De Boelelaan, NL-1083 HJ Amsterdam, immatriculee au registre de 
commerce et des societes neerlandais sous le numero 61352446, 

ici representee par Peggy Simon, employee, avec adresse professionnelle a 
L-6475 Echternach, 9, Rabatt, en vertu d’une procuration donnee sous seing prive 
lui delivree en date du 28 decembre 2016. 

Ladite procuration, apres signature ne varietur par le mandataire agissant pour 
le compte de la partie comparante et le notaire instrumentant, restera annexee au 
present acte pour etre enregistree avec celui-ci aupres de I’enregistrement. 

La partie comparante, representee comme indique ci-dessus a requis le 
notaire instrumentant d’acter ce qui suit : 

I. Qu’il est I’associe unique de la Societe (I’Associe Unique) et qu’il 
detient I’integralite des parts sociales dans le capital social de la Societe ; 

II. Que I’ordre du jour de I’Assemblee est libelle de la maniere suivante : 

1 . - Approbation des comptes arretes au 30 novembre 2016. 

2. - Adoption de la nationality neerlandaise par la societe et transfert du siege 
social de la Societe du Grand-Duche de Luxembourg vers Meppel (Pays-Bas). 

Le changement de nationality et le transfert du siege social n’entraTne ni 
fiscalement ni legalement la dissolution de la Societe, ceci cependant sous la 
condition suspensive de I’enregistrement en bonne et due forme de la Societe 
aupres du registre de commerce et des societes neerlandais. 

3. - Etablissement du siege social a NL-7942 KE Meppel, Mandeveld 8. 

4. - Transformation de la Societe en une societe a responsabilite limitee de 
droit neerlandais et refonte complete des statuts de la Societe afin de les rendre 
conformes a la legislation neerlandaise. 

5. - Acceptation de la demission, avec decharge, des gerants Monsieur 
Hendrik H.J. (Rob) Kemmerling et Monsieur Claude Zimmer avec effet a la date de 
la signature du present acte. 

6. - Nomination de Monsieur Walter Kluit , demeuranta NL-3016 CD Rotterdam, 
Calandstraat 58B, en tant que gerant de la Societe, avec effet a la date de la 
signature du present acte. 

7. - Octroi du pouvoir et de I’autorisation au gerant nouvellement nomme, afin 
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de parvenir au transfert du siege social, de I'etablissement principal, du lieu de 
gestion effective et lieu de I'administration centrale de la Societe du Grand-Duche 
de Luxembourg vers les Pays-Bas et de realiser toutes les etapes, formalites et 
procedures necessaires ou requises a la finalisation du transfert conformement au 
droit neerlandais, y compris mais sans s’y limiter, I’autorite de proceder a la 
modification des statuts de la Societe dans le but de se conformer au droit 
neerlandais. 

8. - Octroi du pouvoir et de I’autorisation a tout employe de I’etude de Maitre 
Henri BECK, notaire de residence a Echternach (Grand-Duche de Luxembourg) de 
proceder au desenregistrement de la Societe aupres du registre de commerce et 
des societes luxembourgeois, sur base de la preuve de I’inscription de la societe 
au registre de commerce et des societes neerlandais. 

9. - Les points 2, 3, 4, 5, 6, 7 et 8 de I'ordre du jour seront pris sur la condition 
suspensive de I’enregistrement en bonne et due forme de la Societe aupres du 
registre de commerce et des societes neerlandais. 

III. Que I’Associe Unique a pris les resolutions suivantes : 

PREMIERE RESOLUTION 

L’Associe Unique decide d'approuver les comptes arretes au 30 novembre 
2016. 

DEUXIEME RESOLUTION 

L’Associe Unique decide de transferer le siege social de la Societe du Grand- 
Duche de Luxembourg vers Meppel (Pays-Bas). 

Le changement de nationality et le transfert du siege social n’entraTne ni 
fiscalement ni legalement la dissolution de la Societe, ceci cependant sous la 
condition suspensive de I’enregistrement en bonne et due forme de la Societe 
aupres du registre de commerce et des societes neerlandais. 

Suite a cette resolution, la Societe adoptera la nationality neerlandaise, 
conformement a la loi neerlandaise, et continuera son activity, conformement a la 
loi neerlandaisesous la forme d’une societe a responsabilite limitee et sous le nom 
de « Sarabel Bakery Investment ». 

Le changement de nationality et le transfert du siege social n’entraTne ni 
fiscalement ni legalement la dissolution de la Societe, ceci cependant sous la 
condition suspensive de I’enregistrement en bonne et due forme de la Societe 
aupres du registre de commerce et des societes neerlandais. 

L’Associe Unique a decide qu’en application de la loi luxembourgeoise, le 
transfert du siege social, ainsi que le transfert du siege statutaire et administrate 
et du siege de direction effectif vers un autre pays, n’entraTne pas la creation d’une 
nouvelle societe, meme d’un point de vue fiscal, a condition que la loi du pays 
d’accueil adopte le meme principe, ce qui est le cas pour les Pays-Bas. 

TROISIEME RESOLUTION 

L’Associe Unique decide d'etablir le siege social a NL-7942 KE Meppel, 
Mandeveld 8. 


6 




QUATRIEME RESOLUTION 


L’Associe Unique decide de transformer la Societe existant actuellement sous 
la forme d’une societe a responsabilite limitee de droit luxembourgeois en une 
societe a responsabilite limitee de droit neerlandais et, si necessaire, de modifier 
les statuts de la Societe afin de les rendre conformes a la legislation neerlandaise. 

Une copie des statuts en langue neerlandaise, apres avoir ete signee ne 
varietur par la mandataire de la partie comparante et le notaire instrumentant, 
restera annexee au present acte pour etre soumis ensemble aux formalites 
d'enregistrement. 

II est entendu que les formalites prevues par la legislation neerlandaise pour 
I'adoption de ces statuts conformes a la legislation neerlandaise devront etre 
accomplies. 

CINQUIEME RESOLUTION 

L’Associe Unique decide d'accepter la demission, avec decharge, des gerants 
Monsieur Hendrik H.J. (Rob) Kemmerling et Monsieur Claude Zimmer avec effet a 
la date de la signature du present acte. 

SIXIEME RESOLUTION 

L’Associe Unique decide de nommer la personne suivante en tant que gerant 
de la Societe, avec effet a la date de la signature du present acte: 

- Monsieur Walter Kluit , demeurant a NL-3016 CD Rotterdam, Calandstraat 

58B. 

SEPTIEME RESOLUTION 

L’Associe Unique decide d’octroyer pouvoir et d’autoriser le gerant 
nouvellement nomme, afin de parvenir au transfert du siege social, de 
I'etablissement principal, du lieu de gestion effective et lieu de I'administration 
centrale de la Societe du Grand-Duche de Luxembourg vers les Pays-Bas et de 
realiser toutes les etapes, formalites et procedures necessaires ou requises a la 
finalisation du transfert conformement au droit neerlandais, y compris mais sans 
s’y limiter, I’autorite de proceder a la modification des statuts de la Societe dans le 
but de se conformer au droit neerlandais. 

HUITIEME RESOLUTION 

L’Associe Unique decide d’octroyer pouvoir et d’autoriser tout employe de 
I’etude de MaTtre Henri BECK, notaire de residence a Echternach (Grand-Duche 
de Luxembourg) de proceder au desenregistrement de la Societe aupres du 
registre de commerce et des societes luxembourgeois, sur base de la preuve de 
I’inscription de la societe au registre de commerce etdes societes neerlandais. 

CONDITION SUSPENSIVE 

Les points 2, 3, 4, 5, 6, 7 et 8 de I'ordre du jour seront pris sur la condition 
suspensive de I’enregistrement en bonne et due forme de la Societe aupres du 
registre de commerce et des societes neerlandais. 

Plus rien n’etant a I’ordre du jour, la seance est levee. 

Le notaire soussigne qui comprend et parle I’anglais, constate par les 
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preserves qu’a la requete de la partie comparante le present acte est redige en 
anglais suivi d’une version frangaise. 

A la requete de la meme partie comparante et en cas de divergences entre les 
textes anglais et frangais, la version anglaise fera foi. 

Dont Proces-verbal. 

Fait et passe a Echternach. 

Les jour, mois et an qu’en tete des presentes. 

Lecture faite et interpretation donnee a la mandataire de la comparante, 
connue du notaire par ses nom et prenom, etat et demeure, elle a signe ensemble 
avec nous notaire, le present acte. 

(Signe) : P. SIMON, Henri BECK 


Enregistre a Grevenmacher Actes Civils, 3 janvier 2017 
Relation : GAC/2017/ 84 
Regu soixante-quinze euros 
75,00 € 

Le Receveur : (signe) G. SCHLINK 


POUR EXPEDITION CONFORME 

delivree a demande, aux fins de depot au registre de commerce et des societes. 
Echternach, le 5 janvier 2017 
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